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ARTICLE I 
OFFICES 

The p r i n c i p a l  o f f i c e  of t h e  c o r p o r s t i o n  i n  Guam s h a l l  
s e  l o c a t e d  a t  Mangilao,  M u n i c i p a l i t y  of B a r r i g a d a .  The 
c o r p o r a t i o n  may have o t h e r  such o f f i c e s  e i t h e r  w i t h i n  o r  
wi thoqt  Guam, a s  t h e  Board of T r u s t e s s  may d e s i g n a t e  o r  a s  
t h e  b u s i n e s s  of t h e  c o r p o r a t i o n  may r e q u i r e  from t ime t o  
t ime.  

The r e g i s t e r e d  o f f i c e  of t h e  c o r p o r a t i o n  r e q u i r e d  by  
t h e  Guam C o r p o r a t i o n  Act t o  be ma in t a ined  i n  Guam may be ,  
b u t  need not  be ,  i d e n t i c a l  w i t h  t h e  p r i n c i p a l  o f f i c e  i n  
Guam, and t h e  a d d r e s s  of t h e  r e g i s t e r e d  o f f i c e  may be 
changed from t i m e  t o  t ime  by t h e  aoa rd  of T r u s t e e s .  

Section 1. CLASSES OF MEMBERSHIP AND RIGHTS. The 
cDrpora t ion  s h a l l  have one c l a s s  of members o n l y ,  and t h e  
v o t i n g ,  and o t h e r  r i g h t s ,  i n t e r e s t s ,  and p r i v i l e g e s  of each 
member s h a l l  be e q u a l .  No member s h a l l  have .any i n t e r e s c  o r  
? r o p e r t y  r i g h t  i n  t h e  a s s e t s  of t h e  c o r p o r a t i o n  and no 
nernber s h a l l  ho ld  more t han  one membership i n  t h e  
c o r p o r a t i o n .  Any person  navlng a s i n c e r e  i n t e r e s t  i n  
?romoting t h e  pu rposes  of t h e  c o r p o r a t i o n ,  3s s?t f ~ r t n  i n  
tne  A r t i c l e s ,  may become, a  member upon pay ing  t h e  neces sa ry  
t u e s .  

Section 2 .  DUES. . Annual dues  i n  t h e  amount of Fen 
D o l l a r s  ( $ 1 0 . 0 0 )  s h a l l  be r e q u i r e d  of each  membor, and such 
dues s h a l l  9e payab le  i n  advance on o r  b e f o r e  October 1st of 
each y e a r .  

Section 3. CERTIFICATES OF MEMBERSBIP. Membership 
c e r t i f i c a t e s  s h a l l  not  be i s s u e d .  

Section 4. TERMINATION OF MEMBERSBIP. Membership 
s h a l l  t e r m i n a t e  ( 1 )  on r e c e i p t  b y  t h e  a o a r d  of T r u s t e e s  of 
t h e  w r i t t e n  o r  typed r e s i g n a t i o n  of a member; o r  ( 2 )  on t h e  
de3th  of a memoer: o r  ( 3 )  on t h e  f a i l u r e  of a member t o  pay 
h i s / h e r  annua l  dues  on o r  b e f o r e  t h e i r  d u e  d a t e ,  and not 
g tne rwi se .  



ARTICLE I11 
MEMBERS MEETING 

Sec t ion  1. Annual meeting. The annual meeting of the  
members ska11 be held on t h e  f i r s t  day of March of each year  
a t  t h e  hour of 10:OO a.m., f o r  the  purpose of e l e c t i n g  
t r u s t e e s  and for  t h e  t r a n s a c t i o n  of such o the r  bus iness  a s  
may come before  the  meeting. I f  the  day f i x e d  f o r  t h e  
annual. meeting s h a l l  be a  l e g a l  hol iday  i n  t h e  T e r r i t o r y  of 
Guam, such meeting s h a l l  be held on t h e  next succeeding  
Saturday.  If  t h e  e l e c t i o n  of t r u s t e e s  s h a l l  not be held on 
t h e  day designated he re in  f o r  any annual meeting of the  
members, or a t  any adjournment t h e r e o f ,  t h e  Board of 
T r u s t e e s  s h a l l  cause t h e  e l e c t i o n  t o  be held a t  a  s p e c i a l  
meeting of t h e  members a s  soon t h e r e a f t e r  a s  conven ien t ly  
may be. 

Section 2 .  Special meeting. S p e c i a l  meetings of t h e  
members, f o r  any purpose or  purposes,  unless  o the rwise  
p r e s c r i b e d  by s t a t u t e ,  may be c a l l e d  by the  Chairman a t  t h e  
r eques t  of not l e s s  than one- tenth  ( 1 / 1 0 )  of a l l  members 
e n t i t l e d  t o  vote  a t  t h e  meeting. 

Sec t ion  3 P l a c e  of meeting. The Board of T r u s t e e s  
rtlay d e s i g n a t e  any p l a c e ,  e i t h e r  w i t h i n  o r  without G i i a ~ a ,  ds 
t h e  p lace  of meeting f o r  any' annual meeting or  f o r  any 
s p e c i a l  meeting c a l l e d  by t h e  Board of Trus tees .  A waiver 
of n o t i c e  s igned by a l l  members e n t i t l e d  t o  vote  a t  a  
meeting may d e s i g n a t e  any p l a c e ,  e i t h e r  w i t h i n  o r  without  
Guam, a s  t h e  p lace  f o r  the  hold ing  of such meeting. I f  no 
d e s i g n a t i o n  is made, or i f  a  s p e c i a l  meeting be o the rwise  
c a l l e d ,  the  p lace  of meeting s h a l l  be t h e  r e g i s t e r e d  o f f i c e  
of t h e  co rpora t ion  i n  the  T e r r i t o r y  of Guam. 

Sec t ion  4 .  Notice of meeting. Wri t ten or  p r i n t e d  
n o t i c e  s t a t i n g  the p l a c e ,  day and hour of the  meetlng and, 
i n q c a s e  of a  s p e c i a l  meeting, t h e  purpose or purposes f o r  
which the  meeting i s  c a l l e d ,  s h a l l  be de l ive red  not l e s s  
than ten  ( 1 0 )  nor more than f i f t y  ( 5 0 )  days before  the  d a t e  
of t h e  meeting, e i t h e r  p e r s o n a l l y  or by mail ,  by or  a t  t h e  
d i r e c t i o n  of the  Chairman, or t h e  S e c r e t a r y ,  or t h e  o f f i c e r  
or gerson c a l l i n g  t h e  meeting t o  each member of record  
e n t i t l e d  t o  vote  a t  such meeting. I f  mailed,  such n o t i c e  
s h a l l  be deemed t o  be d e l i v e r e d  when depos i t ed  i n  Guam mai l ,  
addressed t o  the  member a t  h i s  address  a s  it appears  on t h e  
membership books of the  c o r p o r a t i o n  w i t h  postage on i t  
p r e p a i d .  



Section 5. Closing of transfer books or fixing of 
record date .   or t h e  purpose of determining members 
e n t i t l e *  t o  n o t i c e  of or  t o  vote  a t  any meeting of members 
or  a n y  adjournment t h e r e g f ,  or i n  order  t o  make a  
de te rmina t ion  of members f o r  any o the r  proper purpose,  the  
Board of 'Trustees of t h e  c o r p o r a t i o n  may provide  t h a t  t h e  
membership books s h a l l  be c losed  f o r  a  s t a t e d  per iod  b u t  not 
t o  exceed, i n  any c a s e ,  f i f t y  ( 5 0 )  days.  T f  t h e  membership 
books s h a l l  be c losed  f o r  t h e  purpose of determining members 
e n t i t l e d  t o  n o t i c e  of or  t o  vote  a t  a  meeting of members, 
such books s h a l l  be c losed  f o r  a t  l e a s t  t en  ( 1 0 )  days 
immediately preceding such meeting. I n  l i e u  of c l o s i n g  t h e  
membership books, t h e  Board of T r u s t e e s  may f i x  i n  advance a  
d a t e  * a s  the  record d a t e  f o r  any such de te rmina t ion  of 
members, such d a t e  i n  any case  t o  be not more than f i f t y  
( 5 0 )  days,  and i n  t h e  case of a  meeting of members not l e s s  
than ten  ( 1 0 )  days,  p r i o r  t o  the  dace on which the  
p a r t i c u l a r  a c t i o n ,  r e q u i r i n g  such de terminat ion  of members, 
is t o  be taken. I f  t h e  membership books a r e  not c losed  and 
no record  d a t e  is f i x e d  f o r  t h e  de terminat ion  of members 
e n t i t l e d  t o  n o t i c e  of o r  t o  Vote a t  a meeting of members, 
t h e  d a t e  on t ~ h i c h  n o t i c e  of t h e  meeting is mailed s h a l l  be 
t h e  record d a t e  f o r  such de te rmina t ion  of members. When d 

ae te rmlna t ion  of members e n t i t l e d  t o  vo te  a t  any meeting of 
members has been made a s  provided i n  t h i s  s e c t i o n ,  such 
de te rmina t ion  s h a l l  apply  t o  any adjournment thereof  except  
where the  de te rmina t ion  has Seen made through t h e  c l o s i n g  of 
t h e  memb~rship books and the  s t a t e d  per iod  of c l o s i n g  has 
e x p i r e d .  

Section 6. Voting lists. The o f f i c e r  or agent  having 
charge  of t h e  membership books s h a l l  make, a t  l e a s t  t e n  ( 1 0 )  
days be fo re  each meeting of members, a  complete l i s t  of the  
membzrs e n t i t l e d  t o  v o t e  a t  such meeting, o r  any adjournment 
t h e r e o f ,  arranged i n  a l p h a b e t i c a l  o r d e r ,  w i t h  t h e  address  of 
each ,  uhich l i s t ,  f o r  p e t i o d  of t en  (10) days p r i o r  t o  such 
meeting, s h a l l  be kept  on f i l e  a t  t h e  r e g i s t e r e d  o f f i c e  of 
t h e  co rpora t ion  and s h a l l  be  s u b j e c t  t o  i n s p e c t i o n  by any 
member 3 any time d u r i n g  usual  bus iness  hours.  Such l i s t  
s h a l l  31.~0 be produced and kept open a t  the  time and p l a c e  
of t h e  nee t ing  and s h a l l  be s u b j e c t  t o  the  i n s p e c t i o n  of any 
member during t h e  whole t ime of t h e  meeting. The membership 
book s h a l l  be prima f a c i e  evidence as  t o  who a r e  t h e  members 
e n t i t l e d  t o  examine such l i s t s  or t o  vote  a t  any meeting of 
members. 

Section 7. Quorum, A major i ty  of the  members of the  
c o r p o r a t i o n  e n t i t l e d  t o  vo te ,  r ep resen ted  i n  person or by  
proxy, s h a l l  c o n s t i t u t e  a quorum a t  a  meeting of the  
members. I f  l e s s  than  a major i ty  of t h e  members a r e  



r ep resen ted  a t  a meeting, a ma jo r i ty  of t h e  members so  
r ep resen ted  may adjourn  t h e  meeting from time t o  time 
without  5urthez n o t i c e .  A t  such adjourned meetings a t  which 
a  quorcn s h a l l  be p r e s e n t  or r e p r e s e n t e d ,  any bus iness  may 
be t r a n s a c t e d  which m i g h t  be t r a n s a c t e d  a t  t h e  meeting as  
o r i g i n a l l y  n o t i f i e d .  T h e  members p r e s e n t  a t  a  d u l y  
organized meeting may con t inue  t o  t r a n s a c t  bus iness  u n t i l  
adjournment, notwi t h s t a n d l n g  t h e  withdrawal of enough 
members t o  leave  l e s s  than a  quorum. 

Section 8. Proxies .  A t  a l l  meetings of members, a  
member may vote  by proxy executed i n  w r i t i n g  by t h e  member 
or  by h i s  d u l y  au thor ized  a t t o r n e y  i n  f a c t .  Such proxy 
s h a l l  _be f i l e d  w i t h  t h e  s e c r e t a r y  of t h e  c o r p o r a t i o n  before  
o r  a t  t h e  t ime of the  meeting. No proxy s h a l l  be v a l i d  
a f t e r  e l even  (11) months from t h e  d a t e  of i ts ex,ecution, 
u n l e s s  o therwise  provided i n  t h e  proxy. 

S e c t i o n  9. Voting of members. Each member s h a l l  be 
e n t i t l e d  t o  one ( 1 )  vote  upon each mat ter  submit ted t o  a 
vo te  a t  a  meeting of members. 

S e c t i o n  10. Informal  action by members. Any a c t i o n  
requ i red  t o  be taken a t  a  meeting of t h e  members, or any 
o t h e r  a c t i o n  which may be taken a t  a meeting of t h e  members, 
may be taken without a  meeting i f  a  consent  i n  w r i t i n g ,  
s e t t i n g  f o r t h  the  a c t i o n  s o  taken,  s h a l l  be s igned by a l l  of 
t h e  members e n t i t l e d  . t o  vote  w i t h  r e s p e c t  t o  t h e  s u b j e c t  
mat ter  t h e r e o f .  

ARTICLE IV 

S e c t i o n  1. General  powers. The bus iness  and a f f a i r s  
~f t he  c o r p o r a t i o n  s h a l l  be managed by i t s  Board of 
T r u s t e e s .  

S e c t i o n  2 .  Number, t e n u r e  and q u a l i f i c a t i o n s .  The 
num5er of  Trus tees  of t h e  c o r p o r a t i o n  s h a l l  be  seven ( 7 ) .  
Pour Trus tees  s h a l l  be e l e c t e d  by the  g e n e r a l  membership of 
the  c o r p o r a t i o n  pursuant  t o  t h e  p r o v i s i o n s  of A r t i c l e  I1 of 
these  3y-Laws. Three T r u s t e e s  s h a l l  be appointed by the  
President of t h e  Unive r s i ty  of  Guam. A l l  T r u s t e e s ,  whether 
e l e c t e d  or appoin ted ,  s h a l l  s e r v e  f o r  a term of t h r e e  ( 3 )  
years .  The i n i t i a l  appointments by t h e  P r e s i d e n t  of t h e  
Unive r s i ty  of Guam, however, s h a l l  be one t r u s t e e  f o r  a  one 
(1) term, one t r u s t e e  f o r  a two ( 2 )  year term, and one 
t r u s t e e  f o r  a t h r e e  ( 3 )  yesr  term. T r u s t e e s  elected 
i n i t i a l l y  by t h e  genera l  membership s h a l l  be one (1) t r u s t e e  
f ~ r  a  one (1) year term, one (1)  t r u s t e e  f o r  a  two year 
term, and two ( 2 )  t r u s t e e s  f o r  a t h r e e  ( 3 )  year term. Each 



t r u s t e e  s h a l l  hold o f f i c e  u n t i l  h i s  successor  s h a l l  have 
Seen e lecred  or  appoin ted  and q u a l i f i e d .  Trus tees  m u s t  be 
r e s i d e n ~ s  ~f Guam. 

Sect ion  3 .  Regular meetings,  A r e g u l a r  meeting of t h e  
aoard o f  Trus tees  s h a l l  be held without o t h e r  n o t i c e  than 
t h i s  a y  Law immediately a f t e r  and a t  t h e  same p l a c e  a s ,  the  
annual meeting of t h e  members. The Board of Trus tees  may 
provrde,  oy r e s o l u t i o n ,  the  time and p l a c e ,  e i t h e r  w i t h i n  or 
~ d i t h o u t  Guam, f o r  t h e  hold ing  of a d d i t i o n a l  r e g u l a r  meetings 
without o ther  n o t i c e  than such r e s o l u t i o n .  

Sec t ion  4 ,  S p e c i a l  meetings,  S p e c i a l  meetings of t h e  
Board. of  Trus tees  may be c a l l e d  by or a t  t h e  reques t  of t h e  
~ h a i r i a n  of the  Board or any two ( 2 )  t r u s t e e s .  The person 
or  persons au thor ized  t o  c a l l  s p e c i a l  meet ings of the  Board 
of 'Trus tees  may f i x  any p lace ,  e i t h e r  w i t h i n  or without 
Guam, as  the  p l a c e  f o r  holding any s p e c i a l  meeting of t h e  
3oard of Trus tees  c a l l e d  by them. 

Sec t ion  5 .  Notice. Notice of any s p e c i a l  meeting 
s h a l l  be given a t  l e a s t  two ( 2 )  days p rev ious ly  t h e r e t o  b y  
w r i t t e n  no t i ce  d e l i v e r e d  pe r sona l ly  or  mailed t o  each 
t r u s t e e  a t  h i s  bus iness  address ,  or by telelraa. If x z i l e d ,  
such no t i ce  s h a l l  be deemed t o  be d e l i v e r e d  when d e p ~ s i t e d  
i n  Guam mail so  addressed ,  w i t h  pos tage  thereon p repa id .  I f  
n o t i c e  be given by te legram,  such n o t i c e  s h a l l  be deemed t o  
s e  de l ive red  when t h e  te legram i s  d e l i v e r e d  t o  t h e  t e l eg raph  
company. Any t r u s t e e  may waive n o t i c e  of any meeting. The 
a t tendance  of a  t r u s t e e  a t  a  meeting s h a l l  c o n s t i t u t z  waiver 
o f  such n o t i c e  of such meeting, .except where a t r u s t e e  
a t t e n d s  a meeting f o r  t h e  express  purpose of o b j e c t i n g  t o  
.the t r a n s a c t i o n  of any bus iness  because t h e  meeting is not 
l awfu l ly  c a l l e d  or  convened. Neither t h e  bus iness  t o  b e  
t r ansac ted  a t ,  nor t h e  purpose o f ,  any regu la r  or s p e c i a l  
meeting of the  Board of , T r u s t e e s  need be s p e c i f i e d  i n  t h e  
n o t i c e  or waiver of n o t i c e  of such meeting. 

Sec t ion  6. Quorum; A l l  of the t r u s t e e s  f ixed  b y  
Sec t ion  2 of t h i s  A r t i c l e  I11 s h a l l  c o n s t i t u t e  a  quorum f o r  
the  t r a n s a c t i o n  of bus iness  a t  any meeting of t h e  aoard of 
T r u s t e e s ,  b u t  i f  l e s s  than  such quorum is presen t  a t  a 
meeting, 3 major i ty  of t h e  d i r e c t o r s  p r e s e n t  may adjourn the  
meeting from t:me t o  t ime without f u r t h e r  n o t i c e .  

Sec t ion  7 .  Manner of ac t ing .  The a c t  of a l l  of the  
t r u s t e e s  s h a l l  be t h e  a c t  of the Board of T r u s t e e s .  



Sec t ion  8. Vacancies.  Any vacancy o c c u r r i n g  i n  t h e  
Board of T r u s t e e s  may be f i l l e d  by the  a f f i r m a t i v e  vote  of a  
major i ty  of t he  remaining t r u s t e e s  through l e s s  than a  
quorum of the  Board of Trus tees .  A t r u s t e e  e l e c t e d  t o  f i l l  
a  vacancy s h a l l  be e l e c t e d  f o r  the  unexpired term of t h e  
predecessor  i n  o f f i c e .  Any t r u s t e e s h i p  t o  be f i l l e d  by 
reason of any i n c r e a s e  i n  the  number of t r u s t e e s  s h a l l  be 
f i l l e d  by e l e c t i o n  a t  an annual meeting o r  a t  a  s p e c i a l  
meeting of members c a l l e d  f o r  t h a t  purpose.  

Sec t ion  9. Presumption of a s s e n t .  A t r u s t e e  of the  
co rpora t ion  who is p r e s e n t  a t  a  meeting of t h e  Board of 
T r u s t e e s  a t  which a c t i o n  on any c o r p o r a t e  ma t t e r  is  taken 
s h a l l  be presumed t o  have assen ted  t o  t h e  a c t i o n  taken 
u n l e s i  h i s  d i s s e n t  s h a l l  be e n t e r e d  i n  t h e  minutes of the  
meeting or u n l e s s  he s h a l l  f i l e  h i s  w r i t t e n  d i s s e n t  t o  such 
a c t i o n  w i t h  t h e  person a c t i n g  a s  t h e  s e c r e t a r y  of the  
meeting be fo re  the  adjournment thereof  or  s h a l l  forward such 
d i s s e n t  by r e g i s t e r e d  mail t o  t h e  s e c r e t a r y  of the  
co rpora t ion  immediately a f t e r  t h e  adjournment of t h e  
meeting. Such r i g h t  t o  d i s s e n t  s h a l l  not apply t o  a 
d i r e c t o r  who voted i n  f avor  of such a c t i o n .  

Sec t ion  1. Number. The o f f i c e r s  of t h e  co rpora t ion  
s h a l l  be a Chairman of the  Board, Execut ive  D i r e c t o r ,  
s e c r e t a r y ,  t r e a s u r e r ,  each of whom s h a l l  be e l e c t e d  by the  
Board of T r u s t e e s .  O f f i c e r s  m u s t  . b e  members. No member 
s h a l l  hold more than one o f f i c e  a t  a  time. The Chairman of 
the Board, S e c r e t a r y ,  and Treasurer  m u s t  be Trus tee .  

Sec t ion  2 .  E l e c t i o n  and term of o f f i c e ,  The of f i ce ' r s  
of t h e  co rpora t ion  t o  be e l e c t e d  by t h e  Board of Trus tees  
s h a l l  be e l e c t e d  annua l ly  by the  Board of T r u s t e e s  at the  
f i r s t  meeting of t h e  Board of T r u s t e e s  held a f t e r  each 
annual meeting of the  members. I f  t h e  e l e c t i o n  of o f f i c e r s  
s h a l l  not be held a t  such meeting, such e l e c t i o n  s h a l l  be 
held a s  soon t h e r e a f t e r  a s  convenient ly  may be. Each 
o f f i c e r  s h a l l  hold o f f i c e  u n t i l  h i s  successor  s h a l l '  have 
been d u l y  e l e c t e d  and s h a l l  have q u a l i f i e d  o r  u n t i l  h i s  
death o r  u n t i l  he s h a l l  r e s i g n  or s h a l l  have been removed i n  
t h e  manner h e r e i n a f t e r  provided.  

Section 3 .  Removal. Any o f f i c e  or  agent  e l e c t e d  or 
appointed by t h e  Board of Trus tees  may be removed by t h e  
Board of T r u s t e e s  whenever i n  i t s  judgment t h e  b e s t  



i n t e r e s t s  of t he  c o r p o r a t i o n  would be served the reby ,  b u t  
such removal s h a l l  be without  p r e j u d i c e  t o  t h e  c o n t r a c t  
r i g h t s ,  of any of the  persons s o  removed. 

Sec t ion  4 .  Vacancies ,  Any vacancy i n  any o f f i c e  
because of dea th ,  r e s i g n a t i o n ,  removal, d i s q u a l i f i c a t i o n  or  
o the rwise ,  may be f i l l e d  by t h e  Board of T r u s t e e s ,  f o r  t h e  
unexpired p o r t i o n  of t h e  term. 

Sec t ion  5 .  Chairman of t h e  Board. The Chairman of the  
Board, s h a l l ,  if p r e s e n t ,  p r e s i d e  a t  a l l  meetings of the  
Board of T r u s t e e s ,  and e x e r c i s e  and perform such o the r  
powers and d u t i e s  a s  may be from time t o  time a s s i g n  t o  hirn 
by t h p  Board of Trus tees  or  p r e s c r i b e d  by t h e  By-Laws. 

Sec t ion  6. Executive D i r e c t o r ,  The Board s h a l l  
appoin t  an Executive D i r e c t o r  who s h a l l  be r e s p o n s i b l e  t o  
t h e  Board f o r  the  day-to-day o p e r a t i o n  of t h e  c o r p o r a t i o n  
and s h a l l  adminis te r  i t s  programs, p o l i c i e s  and t h e  f a c i l i t y  
used f o r  and i n  the  product ion  and t r ansmiss ion  of the  
c o r p o r a t i o n ' s  programs. The Execut ive Di rec to r  s h a l l  s e r v e  
a  f i x e d  term as  s p e c i f i e d  by t h e  Board, or u n t i l  h i s  
successor  has been appointed and q u a l i f i e d .  The Board s h a l l  
f i x  po l i cy  and p r o s e d u r z  a p p l i c a b l e  i f  t he  D i r e c t o r  is 
unable ,  f o r  any reason,  t o  complete h i s  term. The Execut ive 
D i r e c t o r  s h a l l  not p a r t i c i p a t e  i n  a n y  d e c i s i o n  of t h e  Board 
r e l a t i v e  t o  t h e  f i x i n g  of h i s  term, h i s  s a l a r y ,  nor on any 
mat t e r  a f f e c t i n g  h i s  t e n u r e  i n  o f f i c e ,  not s h a l l  he vote  
thereon.  

Sec t ion  7 ,  Sec re ta ry .  The s e k r e t a r y  s h a l l :  ( a )  keep 
t h e  minutes of t h e  members' and t h e  Board of T r u s t e e s  
meetings i n  one (1)  or more books provided f o r  t h a t  purpose;  
( b )  s ee  t h a t  a l l  n o t i c e s  a r e  d u l y  given i n  accordance w i t h  
t h e  p rov i s ions  of t h e s e  By Laws o r  a s  requi red  by law; ( c )  
b e  cus tod ian  of t h e  c o r p o r a t e  r ecords  and of the  s e a l  qf t h e  
c o r p o r a t i o n  and see  t h a t  t h e  s e a l  of the  c o r p o r a t i o n  is 
a f f i x e d  t o  a11 documents, t h e  execu t ion  of which on behal f  
of the  corpora t ion  under i ts  s e a l  i s  d u l y  au thor ized :  ( d l  
keep 3 r e g i s t e r  of t h e  p o s t  o f f i c e  address  of each member 
which s h a l l  be fu rn i shed  t o  t h e  s e c r e t a r y  by such member; 
( e l  h a v e  genera l  charge of  t h e  membership books of t h e  
c o r p o r a t i o n ;  and ( f )  i n  g e n e r a l  perform a l l  d u t i e s  i n c i d e n t  
t o  t h e  o f f i c e  of s e c r e t s r y  and such o t h e r  d u t i e s  a s  from 
time t o  time may be ass igned t o  h i m  by t h e  Execut ive 
D i r e c t o r  or  Board of T r u s t e e s .  

Sec t ion  8. T r e a s u r e r ,  I f  r equ i red  by the  Board of 
T r u s t e e s ,  the t r e a s u r e r  s h a l l  g i v e  a bond f o r  t h e  f a i t h f u l  
d i scharge  of h i s  d u t i e s  i n  such sum and w i t h  such s u r e t y  or 



s u r e t i e s  a s  the  Board of Trustees s h a l l  determine.  He 
s h a l l :  ( a )  have charge and cus tody of and be r e s p o n s i b l e  
f a r  a l l  f u n d s  and s e c u r i t i e s  of t h e  co rpora t ion ;  r e c e i v e  and 
g ive  r e c e i p t s  f o r  monies due and payable t o  t h e  c o r p o r a t i o n  
from any source  whatsoever,  and d e p o s i t  a l l  such monies i n  
the  name of t h e  c o r p o r a t i o n  i n  such banks, t r u s t  companies 
or o the r  d e p o s i t o r i e s  a s  s h a l l  be s e l e c t e d  i n  accordance 
w i t h  t h e  p r o v i s i o n s  of A r t i c l e  V of t h e s e  By Laws: and ( b )  
i n  g e n e r a l  perform a l l  of t h e  d u t i e s  i n c i d e n t  t o  t h e  o f f i c e  
of t r e a s u r e r  and such o t h e r  d u t i e s  a s  from time t o  t ime may 
be  ass igned t o  him by t h e  Board of T r u s t e e s ,  

2 
ARTICLE V I  

CONTRACTS, LOANS, CHECKS, AND DEPOSITS 

S e c t i o n  1, Cont rac t s .  The Board of T r u s t e e s  may 
a u t h o r i z e  any o f f i c e r  or o f f i c e r s ,  agent  or a g e n t s ,  t o  e n t e r  
i n t o  any c o n t r a c t  or execute  and d e l i v e r  any instrument  i n  
t he  name of and on behalf  of t h e  c o r p o r a t i o n ,  and such 
a u t h o r i t y  may be genera l  or conf ined  t o  s p e c i f i c  i n s t a n c e s .  

S e c t i o n  2 .  Loans. No loans  s h a l l  be c o n t r a c t e d  on 
beha If  of t h e  c o r p o r a t i o n  and no evidences  of indeb tedness  
s h a l l  be i s sued  i n  i t s  name u n l e s s  authorszed by a  
r e s o l u t i o n  of t h e  Board o f '  T r u s t e e s .  Such a u t h o r i t y  may be 
genera l  or conf ined  t o  s p e c i f i c  i n s t a n c e s .  

S e c t i o n  3 .  Checks, draf ts ,  etc,, A l l  checks,  d r a f t s ,  
o r  o the r  o r d e r s  f o r  t h e  payment of money, notes  or  o t h e r  
evidences of indebtedness  i s sued  . i n  t he  name of t h e  
co rpora t ion ,  s h a l l  be s igned by such o f f i c e r  o r ,  o f f i c e r s ,  
agent or  agen t s  of the  c o r p o r a t i o n  and i n  such manner a s  
s h a l l  from time t o  t ime be determined by r e s o l u t i o n  of t h e  
Board of ,Trustees .  

, S e c t i o n  4.  Deposits, A l l  funds of t h e  c o r p o r a t i o n  not 
o t h e r w i s ~  employed s h a l l  be depos i t ed  from time t o  t ime t o  
the  c r e d i t  of t h e  c o r p o r a t i o n  i n  such banks, t r u s t  companies 
o r  o the r  d e p o s i t a r i e s  a s  t h e  Board of Trus tees  may s e l e c t .  

ARTICLE V I I  
FISCAL YEAR 

The f i s c a l  year of the  c o r p o r a t i o n  s h a l l  begin on t h e  
f i r s t  day of January and end on t h e  t h i r t y - f i r s t  day of 
December i n  each year .  



ARTICLE V I I I  
SEAL 

T h e  3oard of T r u s t e e s  s h a l l  provide  a  co rpora te  s e a l  
which s n a l l  be c i r c u l a r  i n  form and s h a l l  have insc r ibed  
thereon the name of the  co rpora t ion  and t h e  p lace  of 
i n c o r p o r a t i o n .  

ARTICLE I X  
WAIVER OF NOTICE 

Whenever any n o t i c e  is requ i red  t o  be given t o  any 
memberg or T r u s t e e  of t h e  c o r p o r a t i o n  under t h e  provis ions  
of these  By Laws or  under t h e  p r o v i s i o n s  of t h e  A r t i c l e s  of 
Incorpora t ion  o r  under t h e  p rov i s ions  of t h e  Guam Business 
Corporat ion Act, a  waiver thereof  i n  w r i t i n g ,  s igned by t h e  
person or  persons e n t i t l e d  t o  such n o t i c e ,  whether before or 
a f t e r  t h e  time s t a t e d  t h e r e i n ,  s h a l l  be deemed equ iva len t  t o  
t h e  g iv ing  of such n o t i c e .  

ARTICLE X 
AHENDMENTS 

These By Laws may be a l t e r e d ,  amended or  repealed and 
new By Laws may be adopted by the  Board of T r u s t e e s  a t  any 
regu la r  or s p e c i a l  meeting of t h e  Board of T r u s t e e s .  



I N  WITNBSS WEBREOF, t he  undersigned members and 
t r u s t e e s  of  Guam Eduacat i o n a l  Radio Foundation have hereunto  
subscr ibed  t h e i r  names t o  s i g n i f y  t h e i r  adopt ion  of the  
foregoing  By-Laws t h i s  day of , 1991 .  

/ 

I .  

' ,.,/&''' ( , 
, / ,'" , ,, 

DONALD R .  SWANSON MICHAEL C .  W I L K I N S  

. \. . . ,  . I . - . 1,; 

JOANNE F .  BARTA 

S e c r e t a r y  

Date: /$ /z;[ ' / ,  



- 
CERTIFICATION OF BY-LAWS 

KNOW A L L  HEN BY THESE PRESENTS: 

That ue, the undersigned, being a majority of the 
trustees of G U A M  E D U C A T I O N A L  R A D I O  F O U N D A T I O N ,  a Guam 
corporation, hereby certify that the foregoing constitutes a 
full, true and correct copy of the By-Laws of said 
corporation, and that these By-Laws were duly adopted by 
unanimous written consent of of all the members of the 
corporation. 

J N  WITNESS WEEREOF, we have hereunto set our hands 
this day of I 1991. 

( i ' ( '  . < <  \ 

C U L L E Y  31 P R S O N - G W E  
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D O N A L D  R .  S W A N S O N  M I C H A E L  C. W I L K I N S  
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\ . .  + \ - i . ' - .  -. , . 

JOANNE F .  B A R T A  



CERTIFICATE OF SECRETARY 

I ,  D o n a l d  R .  S w a n s o n ,  t h e  u n d e r s i g n e d ,  d o  h e r e b y  
c e r t i f y :  

(1) T h a t  I am t h e  d u l y  e l e c t e d  S e c r e t a r y  o f  GUAM 
E D U C A T X O N A L  R A D I O  F O U N D A T I O N .  

( 2 )  T h a t  t h e  f o r e g o i n g  By L a w s ,  c o m p r i s i n g  t w e l v e  
( 1 2 )  p a g e s  c o n s t i t u t e  t h e  By Laws  o f  s a i d  c o r p o r a t i o n  a s  
d u l y  a d o p t e d  b y  u n a n i m o u s  w r i t t e n  c o n s e n t  of t h e  B o a r d  of 
T r u s t e e s  o n  , 1 9 9 1 .  

J 

I N  WITNESS WBEREOP, I h a v e  h e r e u n t o  s u b s c r i b e d  my h a n d  
t h i s  d a y  o f  , 1 9 9 1 .  



ARTICLBS 

- 
A NON-PROFIT ORGAN1 ZATIOU - Exhibit GG 

The undersigned residents of the Territory of Guam do 
hereby associate together for the purpose of forming a 
non-profit corporation under the statutes of the Territory 
of Guam. 

The name of the corporation shall be GUAM EDUCATIONAL 
RADIO FOUNDATION and its location shall be Mangilao, 
Municipality of Barrigada, Guam. 

The purposes for which this corporation is organized 
are: 

a. This corporation is created to establish a public 
broadcast radio station and to provide other noncommercial 
broadcast telecommunications services to the public. The 
corporation is authorized to establish public broadcast 
telecommunications facilities including any apparatus 
necessary for the production, interconnection, captioning, 
broadcast, or other distribution of programming. The 
planned facilities will be used to produce and transmit 
noncommercial instructional, community service, public 
affairs, educational and cultural radio programs. The 
corporation is established to receive funds and other 
assistance made available through Part IV of Title I11 of 
the Communication Act of 1934, 47 U.S.C. 390-94, 397-99b as 
amended or from any other public or private agency, company, 
or individual. 

b. The corporation if further created to foster the 
growth and development of public broadcasting in the 
Territory of Guam, Commonwealth of the Northern Mariana 
Islands, Republic of Palau, Republic of Marshall Islands and 
Federated States of Micronesia. 

c. TO enter into, make and perform contracts in 
furtherance of the planning and development purposes of the 
corporation. 



d. To borrow o r  r a i s e  monies f o r  any of the  purposes 
of the corporat ion and, from time t o  t ime without l i m i t  as  
t o  amount, t o  draw, make, accept ,  endorse, execute and i ssue  
promissory notes ,  d r a f t s ,  and o ther  negot iable  or 
non-negotiable ins t ruments ,  and t o  secure  payment of any 
thereof  and of the i n t e r e s t  thereon by mortgage upon or 
pledge, conveyance or a s s igned  i n  t r u s t  of t h e  whole or pa r t  
of the property of t h e  corpora t ion ,  whether a t  the time 
owned or t h e r e a f t e r  acqu i red .  

e .  To have one o r  more o f f i c e s  and t o  purchase or 
otherwise acquire ,  ho ld ,  own, s e l l ,  convey or otherwise 
dispose of personal p roper ty .  

f .  To conduct c h a r i t a b l e  a c t i v i t i e s  on a  nonprofit  
bas i s ,  w i t h i n  the  meaning of Sect ion 501(c)  3 of the  
I n t e r n a l  Revenue Code of 1954, a s  amended ( o r  the  
corresponding p rov i s ion  of any f u t u r e  United S t a t e s  I n t e r n a l  
Revenue Law) ( h e r e i n a f t e r  c o l l e c t i v e l y  r e f e r r e d  t o  a s  I.R.C. 
of 1 9 5 4 ) .  

g. To have and e x e r c i s e  a l l  powers inc iden ta l  t o  the 
foregoing purposes, and t o  engage i n  any lawful a c t i v i t y  
permitted under t h e  laws of Guam. 

The place of t h e  p r i n c i p a l  o f f i c e  of the  corporat ion 
s h a l l  be in  t h e  Mangilao, Hunici p a l i  t y  of Barrigada, 
T e r r i t o r y  of Guam, and t h e r e  may be such subordinate or  
branch o f f i c e s  i n  such p l a c e  or  p laces  w i t h i n  or without the 
s a i d  t e r r i t o r y  a s  may be  deemed necessary or r e q u i s i t e  by 
the  Board of Trus tees  t o  ca r ry  out t h e  purposes of the 
corporat ion.  

The name and a d d r e s s  of the co rpora t ion ' s  resident  
agent f o r  se rv ice  of p r o c e s s  is: 

George J. Boughton 
Division of Humanistic Services  
UOG S t a t i o n  
Mangilao, Guam 96923 

T h e  t e r r i t o r y  i n  which the operat ions of the 
corporat ion a r e  t o  be p r i n c i p a l l y  conducted s h a l l  be the 
T e r r i t o r y  of Guam. T h e  corpora t ion  may conduct business i n  
the  Commonwealth of t h e  Northern Hariana I s l ands ,  the 
Republic of the  Marshall  I s l ands ,  the Republic of Palau, and 
t h e  Federated S t a t e s  of Micronesia.  



This corporat ion does not contemplate pecuniary gain or 
p r o f i t  t o  the members t h e r e o f ,  and i t  is organized fo r  
non-prof i t  purposes. 

ARTICLE P I v e  
DURATION 

The period of dura t ion  of t h i s  non-profi t  corporat ion 
s h a l l  be f i f t y  ( S O )  years ,  and a s  t h e r e a f t e r  extended i n  the 
manner provided by law. 

ARTICLE S I X  
NON-STOCK CORPORATI ON 

The corporat ion s h a l l  be non-stock, and no dividends or  
pecuniary p r o f i t s  s h a l l  be dec la red  o r  pa id  t o  the members 
the reof .  I t  s h a l l  not have any power t o  i s s u e  c e r t i f i c a t e s  
of s tock  or dec la re  dividends,  and no p a r t  of the earnings 
s h a l l  inure  t o  the  b e n e f i t  of any member, d i r e c t o r  o r  
ind iv idua l .  The  balance,  i f  any, of a l l  money recelved by 
t h e  corporat ion from its opera t ions ,  a f t e r  t h e  payment i n  
f u l l  of a l l  debts  and o b l i g a t i o n s  of the corporation of 
whatever kind or na ture ,  s h a l l  be used and d i s t r i b u t e d  
exclus ive ly  f o r  c h a r i t a b l e ,  s c i e n t i f i c ,  and educational 
purposes. 

ARTICLB S B V E l  
ROlFLIABILIT?  O? MBHBBRS 

The p r iva te  property of t h e  members of t h i s  corporation 
s h a l l  not be l i a b l e  f o r  its corpora te  deb t s .  

ARTICLE LIGHT 
NOH-LIABILITY AND INDEIINIPICATION 

OF DIRBCTORS AND OFFICERS 

A .  No t r u s t e e  or  o f f i c e r  of t h e  corpora t ibn  s h a l l  be 
l i a b l e  t o  the corpora t ion  f o r  the  a c t i o n s ,  de fau l t s ,  or 
negligence of any other  t r u s t e e  o r  o f f i c e r ,  or for  any l o s s  
s u f f e r e d  or sus ta ined  by the co rpora t ion  on account of the 
above, or any ac t ion  or omission by t h e  t r u s t e e  or o f f i c e r  
himself a s  such, unless  the  same has r e s u l t e d  from h i s  own 
w i l l f u l  misconduct or w i l l f u l  neglec t  i n  t h e  performance of 
such d u t i e s .  



B. The immunity f rom l i a b i l i t y  p r o v i d e d  f o r  i n  t h i s  
A r t i c l e  E i g h t  and  t h e  i ndemni ty  p r o v i d e d  f o r  i n  t h e  
c o r p o r a t e  BY-Laws may b e  amended f r o m  time t o  time and s h a l l  
be  i n  a d d i t i o n  t o  any r i g h t s  t o  which  a n y  t r u s t e e  o r  o f f i c e r  
of  che c o r p o r a t i o n  may o t h e r w i s e  b e  o r  become e n t i t l e d ,  by 
law o r  p u r s u a n t  t o  v o t e  of t h e  members o f  t h e  c o r p o r a t i o n  o r  
o t h e r w i s e .  Any p e r s o n  who s e r v e s  o r  c o n t i n u e s  t o  s e r v e  a s  a  
t r u s t e e  o r  o f f i c e r  of t h e  c o r p o r a t i o n  s h a l l  b e  deemed t o  d o  
s o  i n  r e l i a n c e  upon t h e  p r o v i s i o n s  o f  t h i s  A r t i c l e  E i g h t  and  
t h e  above-ment ioned  by-law indemni ty .  

ARTICLE N I N E  
D I R E T O R S  

A .  T h e  Board of T r u s t e e s  s h a l l  c o n s i s t  of such  number 
o r  p e r s o n s ,  n o t  l e s s  t h a n  t h r e e  3  a n d  n o t  more t h a n  s e v e n  
(7), a s  s h a l l  b e  d e t e r m i n e d  i n  a c c o r d a n c e  w i t h  t h e  B y - ~ a w s  
from time t o  time: p r o v i d e d ,  however ,  t h a t  a t  any time 
d u r i n g  t h e  e x i s t e n c e  of  t h e  c o r p o r a t i o n ,  t h e  number of 
t r u s t e e s  may b e  i n c r e a s e d  t o  a n y  number n o t  e x c e e d i n g  
f i f t e e n  ( 1 5 1 ,  o r  d i m i n i s h e d  t o  a n y  number n o t  less t h a n  
three ( 3 1 ,  by t h e  f o r m a l  a s s e n t  of t h e  m a j o r i t y  of t h e  
members a t  a  r e g u l a r  o r  s p e c i a l  m e e t i n g  of t h e  membership. 
T h e  t r u s t e e s  ( a n d  a l t e r n a t e  t r u s t e e s  o r  s u b s t i t u t e  
a i r e c t o r s ,  r f  a n y )  s h a l l  be elected or a p p o i n t e d  i n  t h e  
manner p r o v i d e d  by t h e  By-Laws, a n d  a l l  v a c a n c i e s  i n  t h e  
o f f i c e  of t r u s t e e  s h a l l  be  f i l l e d  i n  t h e  manner p r o v i d e d  f o r  
i n  t h e  By-Laws. 

B. The p e r s o n s  who a r e  t h e  f i r s t  t r u s t e e s  of  t h e  
c o r p o r a t i o n  a n d  t h e i r  r e s i d e n c e s  a r e  as  follows: 

1. George J. Boughton 
P .  0. Box 21023 
GM2, Guam 96921 

22 N .  Cupa C o u r t  
P e r e z  Acres 
Yigo,  Guam 96921 

2 .  C u l l e y  J. Carson-Gre fe  
CAS Dean ' s  O f f i c e  124 C h a l a n  Manha 
UOG S t a t i o n  PGD V i l l age  
Mangi lao,  Guam 96923 Dededo, Guam 96912 

3 .  Donald R. Swanson #12  Kayon Bingha  
P .  0. Box 5133 PGD V i l l a g e  
Mangi lao ,  Guam 96923 Dededo, Guam 96912 



NAME 
ELECTED 

RESIDBNCU 

4 .  Joanne F .  Barta 
P .  0 .  Box 25719 
GMF, Guam 9 6 9 2 1  

Sea Breeze Lane 
Padian Point 
Mangilao, Guam 96923  

5 .  Michael J. McCarthy 
Vice Pres ident  
Planning, ~ e v e l o p m e n t ,  

Endowment 
Universi ty  of Guam 1 2 0 7  Green Park Condos 
Mangilao, Guam 96923  Mangila0, Guam 96923 

6 .  Bryant J. Reynolds Univers i ty  Manor 
P .  0. Box 23813 Condo $108 
GMP, Guam 96921  Hangiloa, Guam 96923  

7 .  Michael C.  Wilkins 
P.. 0. Box 7585 132 Bamba Road 
Tamuning , Guam 969 31 Hangilao, Guam 96923 

C .  ~ l l  t h e  powers and a u t h o r i t y  of the  co rpora t ion  
s h a l l  be vested i n  and may be exerc ised  by the  Board of 
Trustees  except a s  otherwise provided by law, these  A r t i c l e s  
of Incorporat ion,  or t h e  By-Laws of t h i s  corporat ion.  

ARTICLE TEN 
COBPORATB O I I I C B R S  

The o f f i c e r s  of t h e  corpora t ion  s h a l l  be a  Chairman of 
the Board, Executive Di rec to r ,  Sec re ta ry  and Treasurer .  The 
o f f i c e r s  s h a l l  be members of t h e  Board of Trus tees ,  except 
f o r  the  Executive Di rec to r ,  and m u s t  be r e s i d e n t s  of Guam. 
The corpora t ion  may have such a d d i t i o n a l  o f f i c e r s  a s  may be 
determined i n  accordance w i t h  the  By-Laws from time t o  
time. The o f f i c e r s  s h a l l  have t h e  powers, perform t h e  
du t i e s ,  and be e l e c t e d  as  may be determined i n  accordance 
w i t h  t he  By-Laws. No person may hold two or more o f f i c e s  of 
said corporat ion.  

ARTICLE BLBVEN 
HEXBBRSHIP BBOUIRBXENTS 

The method and condi t ions  on which members s h a l l  be 
accepted and discharged or expel led s h a l l  be determined and 
f ixed by the  By-Laws. 



ARTICLE TWBLVE 
AMENDMENTS 

These a r t i c l e s  may be amended i n  the manner provided by 
s t a t u t e  a t  the time of amendment. 

ARTICLE THIRTBBN 
SERVICE OF PROCESS 

Service  of l e g a l  process  may be made upon the  
corpora t ion  i n  the manner provided by law. 

ARTICLE FOURTBUR 
LIHITATIOU 019 CORPORATB A C T I V I T I E S  

No s u b s t a n t i a l  p a r t  of the a c t i v i t i e s  of t h i s  
corpora t ion  s h a l l  c o n s i s t  of the  carrying on of propaganda, 
or otherwise a t t empt ing  t o  inf luence  l e g i s l a t i o n ,  nor s h a l l  
t h i s  corporat ion p a r t i c i p a t e  i n  or in tervene  i n  ( inc lud ing  
the  publ ishing or d i s t r i b u t i n g  of s ta tements)  any p o l i t i c a l  
campaign on behalf of any candida te  f o r  pub l i c  o f f i c e .  

Notwithstanding any o ther  provis ion of t h e s e  A r t i c l e s ,  
the  corporat ion s h a l l  not ca r ry  on any a c t i v i t y  not 
permit ted t o  be c a r r i e d  on by: 

a )  a  co rpora t ion  exempt from Federal  income tax under 
Sub-section 501(c)  ( 3  or 501(c)  ( 4 )  or both of t h e  I n t e r n a l  
Revenue Code of 1954 ( o r  the  corresponding p rov i s ion  of any 
United S t a t e s  I n t e r n a l  Revenue law);  or 

b )  a  c o r p o r a t i o n ,  cont r ibut ions  t o  which a r e  
deduc t ib le  under Sub-section 170(c )  ( 2  of t h e  I n t e r n a l  
Revenue Code of 1954 ( o r  the  corresponding p rov i s ions  of any 
f u t u r e  United S t a t e s  I n t e r n a l  Revenue law).  

c )  the co rpora t ion  s h a l l  not engage i n  any a c t  of 
s e l d  deal ing as  d e f i n e d  i n  Sect ion 4941(d) of t h e  I . R . C .  of 
1 9 5 4 .  

d )  the co rpora t ion  s h a l l  not r e t a i n  any excess 
business  holdings a s  defined i n  Sect ion 4934(c)  of the 
I . R . C .  of 1954. 

e )  the co rpora t ion  s h a l l  not make investments i n  such 
manner a s  t o  s u b j e c t  i t  t o  tax  under Sect ion  4 9 4 4  of the  
I . R . C .  of 1954 .  



f )  the c o r p o r a t i o n  s h a l l  not make any taxable  
expenditures  as  d e f i n e d  i n  Sec t ion  4945(d) of t h e  I . R . C .  of 
1954. 

ARTICLB PIFTBBN 
DEDICATION AND DISSOLUTION 

A .  The proper ty  of t h i s  corporat ion is i r revocably 
dedica ted  t o  purposes and no p a r t  of the  net  income or 
a s s e t s  of t h i s  o r g a n i z a t i o n  s h a l l  ever inure  t o  the  b e n e f i t  
of any t r u s t e e ,  o f f i c e r ,  o r  member thereof or t o  the  b e n e f i t  
of any p r i v a t e  persons.  

B.  On the d i s s o l u t i o n  or w i n d i n g  up of t h e  corporat ion 
i t s  a s s e t s  remaining a f t e r  payment o f ,  or  provis ion f o r  
payment o f ,  a l l  d e b t s  and l i a b i l i t i e s  of t h i s  corpora t ion ,  
s h a l l  be d i s t r i b u t e d  t o  a  non-profit fund, foundation, or  
corpora t ion  which is organized and operated exclus ive ly  f o r  
purposes and which h a s  e s t ab l i shed  i ts  t ax  exempt s t a t u s  
under Sect ion 501 ( c ) ( 3 )  of the  I n t e r n a l  Revenue Code. 

Tf t h i e  c o r p o r a t i o n  holds any a s s e t s  on t r u s t ,  such 
a s s e t s  s h a l l  be d isposed  of i n  such manner a s  may be 
d i r e c t e d  by decree of t h e  Superior  Court of Guam, T e r r i t o r y  
of Guam. 

ARTICLB SIXTBEI 
IBCORPO?tATORS 

The names and res idences  of the persons forming the  
corpora t ion  a r e  a s  fo l lows :  

NAHE RESIDBRCB 

1. George J. Boughten 22  N .  Cupa Court 
P .  0. Box 21023 Perez Acres 
GMF, Guam 96921 Yigo, Guam 96921 

2 .  Culley J .  Carson-Grefe 
C A S  Dean's Of f i ce  1 2 4  Chalan Uanha 
UOG S t a t i o n  PGD Vi l laae  
Mangilao, Guam 96923 Dededo, Guam 96912 

3 .  Donald R.  Swanson 4 1 2  Kayon Bingha 
P .  0. Box 5133 PGD Vil lage 
Mangilao, Guam 96923 Dededo, Guam 96912 

4 .  Joanne F .  Barta 
P .  0. BOX 25719 
GMP, Guam 96921  

Sea Breeze Lane 
Fadian Point 
Mangilao, Guam 96923  



5 .  Michael J .  McCarthy 
Vice Pres ident  
Planning, Development, 

Endowment 
University of Guam 1207  Green Park Condos 
Mangilao, Guam 9 6 9 2 3  Mangilao, Guam 9 6 9 2 3  

6 .  Bryant J .  Reynolds U n i v e r s i t y  Manor 
P .  0. Box 23813 Condo 1108 
GMF, Guam 9 6 9 2 1  Mangiloa, Guam 96923 

7 .  Michael C.  W i l k i n s  
P .  0. Box 7585 132 Bamba Road 
Tamuning, Guam 9 6 9 3 1  Mangilao, Guam 96923 

ARTICLB SBVENTBBN 
BY-LAWS 

The By-Laws of the  co rpora t ion  s h a l l  regula te  t h e  
i n t e r n a l  a f f a i r s  of t h e  corpora t ion .  Authority t o  adopt,  
a l t e r  or repeal  the  By-Laws of t h e  corporat ion s h a l l  be 
ves ted  i n  the Beard ~f Truste%s. 

ARTICLE BIGHTBBR 
TRAIISITIOIR 

The members of t h e  corpora t ion  s e r v i n g  as  Trustees  and 
O f f i c e r s  of the  co rpora t ion  on t h e  d a t e  of the adoption of 
t h e s e  Ar t i c l e s  of Incorpora t ion  s h a l l  cont inue t o  serve w i t h  
f u l l  power and a u t h o r i t y  u n t i l  such t ime as  Trsutees and 
O f f i c e r s  have been e l e c t e d  or appoin ted  a s  provided f o r  i n  
t h e s e  Ar t i c l e s  of Incorporat ion and t h e  By-Laws. 

I N  WITEUSS UEBRIOC, the i n c o r p o r a t o r s  and t r u s t e e s  of 
t h e  w i t k i n  co rpora t ion  have executed  these  Ar t i c l e s  of 
I n c o r ~ o r a t i o n :  

MICHAEL C. WILRINS 



Territory of Guam 

City of Agana 

'7 42 
On this q d  day of , 1 W ,  before me, a 

Notary Public in and for the-y og Guam, personally 
appeared GEORGE J. BOUGHTON, known to me to be the person 
whose name is subscribed to the foregoing Articles of 
Incorporation, and acknowledged to me that he/she executed 
the same as his/her own free act and deed. - 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal the day and year first-above 
written. 

-/+ 4 &f- 
korur Prmr 

b u l l r i b T ~ d P  USA 
My G m d s s b  E m :  4 I, IYU 

Territory of Guam 

City of Agana 

9c;L 
On this day of m- , 1%. before me, a 

Notary Public in and for the erri ory of Guam, personally 
appeared CULLEY J. CARSON-GREPE, known to me to be the 
person whose name is subscribed to the foregoing Articles of 
Incorporation, and acknowledged to me that he/she executed 
the same as his/her own free act and deed. 

IN WITNESS WEEREOF, I have hereunto set my hand and 
affixed my official seal the day and year first-above 
written. 

NOTARY PlBUC U 
b d f r L b r T ~ o f h  U U  
My G a ' 7.194 



Ter r i to ry  of Guam 

C i t y  o f  Agana 

On t h i s  day of ~'UUL& , 1991, before me 
Notary Public  i n  and f o r  the T e r r i t o r y  of Guam, persona 
appeared DONALD R .  SWANSON, known t o  me t o  be the  per 
whose name is subscribed t o  the  foregoing A r t i c l e s  
~ n c o r p o r a t i o n , .  and acknowledged t o  me t h a t  he/she execu 
the same a s  h i s /he r  own f r e e  a c t  and deed. 

r a 
1 1 ~  
son 
of 

ted  

I N  WITNESS WHEREOF, I have hereunto s e t  my hand and 
a f f i x e d  my o f f i c i a l  s e a l  the day and year f i r s t - above  
wr i t t en .  

Ter r i to ry  of Guam 

C i t y  of Agana 

On t h i s  3% day of %& , 1991, before me, a 
Notary Public  i n  and f o r  the T e r r i t o r y  of Guam, personal ly  
appeared J O A N N E  P .  BARTA, known t o  me t o  be t h e  person whose 
name is subscribed t o  t h e  foregoing A r t i c l e s  of 
~ n c o r p o r a t i o n ,  and acknowledged t o  me t h a t  he/she executed 
the same a s  h i s / h e r  own f r e e  a c t  and deed. 

I N  WITNESS WHEREOF, I have hereunto set my hand and 
a f f i x e d  my o f f i c i a l  s e a l  the  day and year f i r s t - above  
wr i t ten .  



T e r r i t o r y  of Guam 1 
1 ss 

C i t y  of  Agana 1 

On t h i s  d9u d a y  of 
Notary  P u b l i c  i n  and f o r  t h e  
a p p e a r e d  M I C H A E L  J. MCCARTHY, know 
whose name is s u b s c r i b e d  t o  t h e  f o r  
I n c o r p o r a t i o n ,  and acknowledged  t o  me t 
t h e  same a s  h i s / h e r  own f r e e  a c t  and deed 

1991,  b e f o r e  
of Guam, p e r s  
me t o  be t h e  
e g o i n g  A r t i c l  
. h a t  h e / s h e  e x  

me, a  
; o n a l l y  
p e r s o n  
es of 
e c u t e d  

I N  WITNESS WBEREOF, I h a v e  h e r e u n t o  set  my hand and  
a f f i x e d  my o f f i c i a l  s ea l  t h e  day and y e a r  f i r s t - a b o v e  
w r i t t e n .  

T e r r i t o r y  o f  Guam 

C i t y  o f  Agana 

9z 
On t h i s  9& d a y  of , 199), b e f o r e  me, 

No ta ry  P u b l i c  i n  and f o r  t h  o f  Guam, p e r s o n a l  
a p p e a r e d  BRYANT J. REYNOLDS, known t o  me t o  be  t h e  p e r s  
whose name is s u b s c r i b e d  t o  t h e  f o r e g o i n g  Articles 
I n c o r p o r a t i o n ,  and acknowledged  t o  me t h a t  h e / s h e  e x e c u t  - 
t h e  same a s  %/her own f r e e  a c t  and  deed. 

I N  WITNESS WHEREOF, I h a v e  h e r e u n t o  set my hand and  
a f f i x e d  my o f f i c i a l  seal t h e  day  and y e a r  f i r s t - a b o v e  
w r i t t e n .  



T e r r i t o r y  of Guam 

C i t y  of Agana 

On t h i s  fP;C day of 2-L , 1991 ,  before me, a  
Notary Public  i n  and f o r  the  T e r r i t o r y  of Guam, personal ly 
appeared MICHAEL C .  W I L K I N S ,  known t o  me t o  be the  person 
whose name is subscribed t o  t h e  foregoing A r t i c l e s  of 
Incorpora t ion ,  and acknowledged t o  me t h a t  he/she executed 
the same a s  h i s /he r  own f r e e  a c t  and deed. 

I N  WITNESS WHEREOF, I have hereunto s e t  my hand and 
a f f i x e d  my o f f i c i a l  s e a l  t h e  day and year f i r s t - above  
w r i t t e n .  

AHCELINA 0. CRW U 
NOTARY PUBLiC 

k ~-Jt*,*h T - b y  ef 6u UJL 
MY -&pu: b 7 , 1 S 4  



STATEMENT OF THE SECRETARY/TREASORBR 
OF 

GUAM EDUCATIONAL RADIO FOUNDATION 

I, DONALD R .  SWANSON certify as follows: 

I am a resident of the Territory of Guam residing at 
419 Alupang, Cove, Tamuning, Guam 96931 

I was duly elected Secretary/Treasurer of GUAM 
EDUCATIONAL R A D I O  FOUNDATION by unanimous written consent of 
the incorporators and initi drrectors of the 
corporation. 

SUBSCRIBED AND SWORN to before me this 2A day 
sf-, r 1992. 

KGTF.RY FUSLIS 
11: a p e  f3r [be Tci::t;;y 2' 7 

I:y Cc~miss~ca  Ex;~res: F tb  12. I::: 
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- 
Exhibit I1 - 

Guman Munc~ond Radio IFornbdon 
p.0. Box CV, -4gana Guam 969 10 Phone (671) 646-5259 Facsimile (67 1) 646404 1 - 

February 25, 1992 

Mr. Rex Sorcnsen 
President & General Manager 
K-Z Radio, Inc. 
P. 0. Box GM 
Agana, Guam 969 10 

Dear Rex: 

This will confirm our conversation of last week. The Guam Educational Radio Foundation 
intends to rent space on your second tower to be located on Barrigada Hill. According to 
Mr. Marvin Palmer, our consulting broadcast engineer, our FM antenna will be 33 feet 
long, requiring aplproxirnatcly 40 feet af tower space. 

We understand the tower will need to be erected upon a new concrete foundation of 
estimated cost $2,000, requiring an additional estimated $5,500 in labor. The total expense 
of $7,500 to be born by the Guam Educational Radio Foundation in consideration for 
significantly reduced rent. 

We look forward receiving your confirmation. 

GUAM EDUCATIONAL RADIO FOUNDATION 
Cordially, 

Michael C. Wilkins 
Treasurer 



G u m  Eduna~sd b d b  Foundation 
P. 0. Box CW, Agana, Guam 96910 I 

Phone (671 646-5259 
Faoimile (671) 646441 

OFFICE OF THE GOVERNOR 
State Single Point of Contact 
s t a & ~ e b M u n s  Agency 
Territory of Guam 
Adalup, Guam 

Accompanying this lcacr is thc PUBLIC TELECOMMUNICATIONS FAC3UTIES 
PROGRAM 

. . 0 f t h c C u a m ~ R p d i O  
Fouindatioa 

This NTIA/PTFP Grant Application was submitted tC, tk N a t h 4  Telemmmuaications & 

Inf4011Admuusaaa . . 'on, U. S. Department of Ctmmmcc, Washingtqn D.C. 20230, 
this dare, on approved fonn OMB No. 0660.0003, pursuant to tbe Public 
T-oils F d g  Act of 1978, as amcn&d. . . * . '  

The accompanying grant is hereby forwarded to your office for c o n c m t  review. 

E x h i b i t  JJ 



March 20. 1992 

P.O. Box 21449 
GMF, Guam, M.I. 96921 

Tel: (671) 734-2207 
734-3476 

Telex: 6467 KGTF TV GM 
Fax: 734-KGW 

The Honorable Carl T.C. Gutierrez 
Chairman, Committee on Ways and Means 
2 1 st Guam Legislature 
Agana, Guam 969 10 

RE: Testimony on Bill 771 

Dear Mr. Chairman and Members of the Committee on Ways and 
Means: 

My name is Joe Tighe, General Manager of Guam's public television 
station, KGTF Channel 12. 

Thank you for offering me the opportunity to testify in support of Bill 
77 1, AN ACT TO APPROPRIATE THE SUM OF TWO HUNDRED 
THOUSAND DOLLARS TO THE GUAM EDUCATIONAL RADIO 
FPVYDATION FOR THE PURPOSE OF ESTABLISHING A PTS13LIC 
RADIO FACILITY AT THE UNIVERSITY OF GUAM. 

I agree fully with Section 1 of the bill that public radio offers an 
ajternative to commercial radio, and educational opportunities for both 
University of Guam students and listeners. 

There are a -wide variety of grant programs available for the 
construction of new public radio stations and for its subsequent 
operation, and I am s u e  that the Guam Educational Radio Foundation 
will make every effort to qualify for these funds. But it is important 
that those granting authorities be made aware of the level of support 
locally for the proposed new station. 

Your appropriation of $200,000 to the foundation will be an important 
first step in signalling this support. and creating a strong base for the 
success of the new station. 

KGTF has enjoyed a great deal of support from the administration, this 
body, and the community at large, and I believe public television on 
Guam has made great progress as a result of this support. 

Guam Educational Telecomrnunications Corp. 



With this same commitment, I feel confident that the Guam 
Educational Radio Foundation can be an important educational asset to 
our island community. 

Again, thank you for the opportunity to testifv in support of Bill 771, 
and I would be happy to answer any questions. 

Sincerely, _- 

/ 

~ o s e ~ h \  E. Tighe 
Gen diManager T 



OFFICE OF THE PRESIDENT 
UOG Station, Mangilao, Guam 96923 

Telephone: (671) 734-2177 Fax: (671) 734-3118 

March 20, 1992 

The Honorable Carl T. C. Gutierrez 
Chairman. Committee on Ways and Means 
Twenty-first Guam Legislature 
Agana. Guam 96910 

Re Bill No. 771 

Dear Senator Gutierrez: 

Thank you for this opportunity to testify on Bill 771. 

The University of Guam endorses the concept of Bill No. 
771, to establish a public radio facility at the University of 
Guam. AS the legislative findings indicate, "public radio is a 
valuable asset to the community, bringing informative educa- 
tional programs produced by National Public Radio, as well as 
opening a vast potential for programs of local and regional 
importance." 

In endorsing University funding measures, however, the 
Board of Regents has as its major priority the restoration of 
the Ln~i-ersity's operating budget. That priority has not 
chang~l. 

Sincerely, 

L+ LL 
WILFRED P. LEON GUERRERO 
President 

A LAND GRANT ~~N A C C R W ~ D  BY THE W ~ N  Assoa~mw OF SCHCOLS AND COLLI~CES 



March 25, 1992 
9:OO am 

It has been brought to my attention that a Public Service Radio station is in its 

development stage and that it would be located at  the University of Guam. This radio 

station would provide alternative programming over the waves in a multitude of shows. 

varieties. language programs, and diverse ethnic and easy listening classical music 

from time to time. 1 would like to provide support for this idea and hope that the 

legislators of Guam will sanction such a service as it has the potential for numerous 

benefits to many people including professionals on Guam and elsewhere in the 

Micronesian region. 

Guam has several AM and FM radio stations in eldstence at  the present time. 

These radio stations provide diverse programming but have many limitations in 

variety shows. For example, a Chamorro talk show exist only a t  a particular station 

and only during a certain time period. The Filipino Hour also is formatted in a similar 

way but exists only on one station and at  a particular time frame. 

Professionals like myself are often unlikely to listen to some of these programs 

a s  they often come on during normal working hours or very late evening periods. I 

believe the population geared for such morning or late evening talk shows is basically 

someone who would have the time a t  home to listen and to relax. I feel the need to keep 

abreast w ~ t h  what is happening locally as I get involved with many different people and 

professionals in our island community. Providing such programming that would be 

available to professionals and other individuals who are interested and have the 

appropriate time slots would be most beneficial and good. 



Imagine also listening to your colleagues talk about the types of services they are 

providing to the community and region or just listening to the research projects they 

are involved in. A radio station that is formatted to provide such entertaining and 

scholarly programs would not only expand our knowledge of our island and our fine 

higher education institutions, but also endeavor to keep us posted on the latest 

happenings about our colleagues. friends. and others who are actively providing 

services within our local and regional community. A program such as this would also 

help to relay the current issues and trends about the local and regional environment. 

politics. economics. social and educational systems on Guam and in the region. 

This radio station would also have the potential to have a variety of children's 

programs. I have yet to tune in to a radio station that provides this service. A long time 

ago, KUAM used to provide the "Children's Hour" where storytelling was a classic 

activlty and many of us  listened in to the story lady. Research has shown that listening 

to stories being read to oneself is creatively stimulating for the imaginatlon as  one 

pictures. in their own style, the characters, settings, and plots. Music videos have 

perhaps lessened the motivation in our children to creatively imagine for themselves 

and provide for their own entertainment since vtdeos are more vlsually stimulating 

and geared for a younger audience. Radio station programs that have such formats a s  

story telling for children can be highly imaginative and creatively stimulating for the 

mind as they provide and instruct our children to listen attentively. 

Another program potential for this idea is the notion of community 

information service. As an example. it is amazing that our local radio stations and 

print media provided very limited information concerning our Charter Day festivities. 

It is no wonder that agencies. government departments. higher institutions and other 

private groups or parties do not have the financial resources to take out ads and 

announce the various activities within their own institution. 



The least to say that our University was also one of those parties in the dark 

about providing an agenda for the public on the recent Charter Day Festivities because 

of the lack of media coverage. There were numerous events that only our colleagues and 

students knew because it was internally provided. But. our celebration could have been 

public since many of the events were directly open to the whole Guam community. 

My assessment of this situation is that we have very few informational outlets 

but deal with an tnsurmountable amount of information that the public needs to know. 

Because of this limitation. we. perhaps. did not get the publicity nor the numbers of 

local people to come and see what the celebration is all about. We need such outlets as  a 

home-based radio station to effectively inform the public of University and regional 

activities. Otherwise, we might just as well deal with the inaccessible information as 

best as we can given our very limited resources. 

I also have not seen nor heard of a radio station that would endeavor to provide 

for the disabled or handicapped within our community. I believe that we have the 

technology and the professional resources on island but  we have not voiced our 

concerns for such programming. I can imagine several shows where individuals who 

have disabilities or certain handicapping conditions can tune in to listen to various 

happenings about services or events for the handicapped around the island. Not many 

are able to read through the print media. Having a radio station that provides for this 

untapped population of individuals would be a tremendous boost to the morale and well 

being of these people. This radio station I believe would be sensitive to having such 

programs geared for our exceptional populations. 

And. what about programs that teach such as the Charnorro Instructional 

Program by Dr. Katherine Aguon? Can we challenge our existing radio stations to 

provide such services? It does not matter what language - it could be a varlety of 

language instructions particularly addressing the needs of many people to learn about 

the many Micronesian languages. I believe that such programs may help us  to better 



understand one another and not go around misreading andz k r  iscommunication ' with 

one another. The public and private schools can certainly benefit by learning a studen& 

essential language to initiate the communication dialogue. This is particularly true 

when we have many immigrants who are coming from many different countries. It is 

high time teachers attempt to teach children by first learning their language to some 

degree so that initial communication can be established. It is not just to teach children 

English as  the only means of communicating. 

I can go on with the many ideas that I have for the need to establish this public 

service radio station. I have mentioned a few here that a s  an educator I feel have 

iniluenced my development and certainly would help to develop future educators of the 

Guam an Micronesian communities. The vast potential for this station is recogntzed. 

The need for its existence can be crucial as  I also foresee it a s  the onlv ltnk to 

Micronesia during times of crises. The information from programs can be transmitted 

via the PEACE-SAT satellite statton a t  UOG which would be only yards away. This is a 

link that should also be explored since it would be vital for communication into the 

region. 

But first and foremost. I see a radio station that would provide various 

programming to enhance the public's awareness of the problems and amenities we have 

on Guam. We live in a technologically developing community. We need a variety of 

outlets to disseminate and inform the public not only for the sake of service, but for 

educa~mg and increasing the vitality of information exchange over the waves. Thank- 

you and Si Yu'os Maa'se'. 

Dr. Cregg San Nicolas 

Acting Dean. COE 



TWENTY-FIRST GUAM LEGISLATURE 
COMMITTEE ON WAYS & MEANS 

PUBLIC HEARING TESTIMONY SIGN-IN ROSTER 

Bill No. 771. 

AN ACT TO APPROPRIATE TWO HUNDRED THOUSAND DOLLARS ($200,000) 
TO THE GUAM EDUCATIONAL RADIO FOUNDATION FOR THE PURPOSE OF 
ESTABLISHING A PUBLIC RADIO FACILITY AT THE UNIVERSITY OF GUAM. 

NAME OF WITNESS REPRESENTING STATEMENT TESTIMONY 
(Please print clearly) CWrittm or Oral) ( check one) 

FOR AGAINST 



3 ntr obuceb 

TWENTY-FIRST GUAM LEGISLATURE 
1992 (FIRST) REGULAR SESSION 

Bill No. 
Introduced by: 

AN ACT TO APPROPRIATE TWO HUNDRED THOUSAND DOLLARS ($200$0) 
TO THE GUAM EDUCATIONAL RADIO FOUNDATION FOR THE PURPOSE OF 
ESTABLISHING A PUBLIC RADIO FACILITY AT THE UNIVERSITY OF 
GUAM. 

1. BE IT ENACTED BY THE PEOPLE OF THE TERRITORY OF GUAM: 

2. Section 1. LEGISLATIVE FINDING: Public radio is a valuable 

3. asset to a community, bringing informative educational 

4. programs produced by National Public Radio, as well as opening 

5. a vast potential for programs of local and regional 

6. importance. Public radio also offers a variety of programming 

7. material that commercial radio stations cannot provide because 

8. of their specific target marketing. Providing a radio station 

9. at the University of Guam will create an excellent learning 

10. facility for communications students, as well as being a forum 

11. for faculty, students, and the rest of our community. The 

12. Guam Educational Radio Foundation, a not for profit 

13. corporation, was established in January of 1992 for the 

14. purpose of creating a public radio station. The Foundation 

15. has applied for federal funding from the National 

16. Telecommunications Agency for the purpose of building a radio 

17. station. Local support in the form of a legislative 

18. appropriation is needed to supplement the federal grant, and 

19. private donations. The people of Guam deserve a radio station 

20. of their own, a non-commercial alternative for education, 



1. cultural understanding, and musical appreciation, providing a 

2. free voice for our island community. 

3. Section 2. The sum of Two Hundred Thousand Dollars ($200,000) 

4. is hereby appropriated from the General Fund to the Guam 

5. Educational Radio Foundation, a not for profit corporation, 

6. for the purpose of establishing an educational radio station 

7. on Guam. 


